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INTERSTATE COMMERCE COMMISSION

 MANUFACTURING AGREEMENT

Dated as of December 1, 1972

AMONG

~ ACF INDUSTRIES, INCORPORATED,

BANKERS TRUST COMPANY,

as Trustee,

AND.

TRAILER TRAIN COMPANY




MANUI' AMHIHING AG I{FEMP NT daml as .of Dgc@mb("r

1, 1972, among ACF hmm RIES, INCORPORATED, the .corpori-
tion . mmwi in Item 1 of Annex A hereto (heuimﬂi:r called the

Mam f‘rn*rmu) Baxkers Trust C OMPANY, @ New .\mlm cor-
poration (hereinafter called the Company}, as. Trustee under a
Trust-. Agreement dated as of pecember 1, 1972 with GENERAL
Errcriic Crepit Corvoration, and TRAILER TRAIN Com PAM
a ]Z‘ml,awa.m corporation {hereinafter call ed the ]«:5%@(*)

- 'WHEREAS the Manufacturer & gfrew to construct, sell aﬂd frjel‘l,iwi‘r
to the ﬁ.fm:nf.)zi‘my and the Company agrees to purchase the units of new,
standard gauge railroad equipment (a) described in Annex B attached
}wrr-m nmn'l ('bf,) dc' ribﬁ:d m eac h &,upplt,mcn herotn Mvmtrﬁd cmti

in Hw imum ui Amn« >4 ( att: u‘hmﬂ hrmm ({ "Lf’h such qnpplemcm hmnw
hereinafter called a Supplement and all such units describéd in Annex
B and in ‘(H ‘Supplements heing hfﬂ”ullmftﬁr called the Equipment);
provided, ey, that neither the Company nor - the Lessec shall
excente any ’“xnpplunen' if the aggregate total base prices set fortl

in this Agreement, all ‘::;uppmnmh, the Other Ac»\ec‘nmm {as hwcm

after defined), all supplamentﬂ to the Other Agree-
ments, the Manufacturing Agreement dated as of Nov-
ember 1, 1972, among the parties hereto, the Other
Agreements referred to therein. (said Manufacturing
Agreement and said Other Agreements being hereinafter
called the November Agreements) and all supplements

to the November Agreements shall exceed $20,000,000; and

WitErEAS in consideration of the execution and delivery of this
Agreement, the purchase agr

reements, purchase orders or other agree-
its, if any; heretofore executed between the TFessee and the
Manufacturer covering the Equipment are hereby cancelled in so far
as they relate to the Equipment; and

Wurreas the Company will enter into an Equipment Trust
“Agreement to be dated as of g1y 1, 1973 (hereinafter called the
Equipment Trust Agreement), with a corporate trustee (hercinafter
called the Trastee), which Equipment Trust Agreement is to be
substantially in the form heretofore delivered to the Lessee and the
Manufacturer; and



2.

W nr«"mm nt is umtemp]dted that there will be paid by the lrustec
and the C ompany, or only by the Company under cerfain circumstances,
" to the Manufacturer on the Closing Date the Purchase. Prmt (as hc‘re»
inafter defmed) uT all the: Fquxpmt,nt and :

W HLRhA‘s the Company, as ]essar is executmg a Lease of Equip-

ment dated as of the date hereof (such Lease of I;tqmpmeni as amend-
“ed and supplemented from time to time, ‘being hcremaiter called the.
Lease) with the Lessee in substantially the form herétofore delivered
to the Mdﬁufadurer and the Lessee has joined in this Aqruzmcm for
the purpose of rmkmg certain dgreementq as hereinafter set forth.

an THEREF ORE, in conmdmition of the mutual promises, cove-
nants and agreements hereinafter set forth, the partles hu eto do hereby
agree as fc dlf"wv“:

ARTICLE 1. Construction and Sale. Subject - to. the_' terms and
conditions hereinafter set forth, the Manufacturer will construct the
Equipment and will sell and deliver the Equipment.as hereinbelow
provided and the Company will pay or ¢ the Trustee to pay to the
Manufacturer the Purchase Price of the qupment each unit of which
will be constructed in accordance with the specifications referred to in
Annex B hereto or in a Supplement and in accordance with such modi-
fications thereof as may have been agreed upon in writing' by. the Man-
ufacturer and the Lessee ( which specifications and modifications, if any,
are hereinafter called the Specifications) and will; at or before delivery
thereof to the Lessee pursuant to Article 2 hereof, have the following
ownership mark:_ihgs stencilled on each side thereof in a conspicuous
place in'letters not less than one inch in height:

“OwNED BY A BANK OrR TrRUsT COMPANY UNDER A SECURITY
AcreEEMENT FrLen Usper THE INTERSTATE Cm1m~ RC E Acr,
Settion 20c”,

The Manufacturer agrees that the design, quality and component parts
of the Fqui]")mff'm will (ZDH'f(")I‘I‘l’l ‘m aH 'l"'“!epzlrtnlm'lt of Trampnrt'ltiml



and to all standards recommended by the  Association of American
‘Railroads. reasomblv interpreted as being applicable to new railroad
equipment of the character of such units of the Tqmpmem as of the
date of delivery thereof ; provided, however, that if any such require-
ments, specifications’ or standards’ shall have been promulgated or

- amended after the rchpf,ctwe dates on whlch the h.qmpment was ordered,

the base price or prices of the Equipment affected thereby may be
approprmtely adjusted by agreement of the Manufacturer and the
Leaset ' - - Lo T

ARTICLF 2. Delivery. The M mufacturer will dehver the I”qmp—
ment to the Lessee, as agent of the Company, freight charges, if any,
prepaid, at such point or poirits within the United States of America
as shall be determined by the mutual agreement of the Manufacturer
and the Lessee and in accordance with the time of delivery schedule
set forth in Annex B hereto or in a Supplement; provided, however,
that no unit of the Equipment shall be delivered under this’ Agreement

‘until the Lease and this Agreement (and, in the case of Equipment

described.in a -Supplement, such Supplement) shall have been filed and
recorded with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act (and in delivering - the
Equipment, the Manufacturer may rely upon telegraphic advice from
counsel for the Lessee that the Lease and this Agrtmncnt {or such

‘Supplement) have been so filed and recorded).

The. Léssee represents and warrants that -at the time-of the de—
livery of the Equipment to the Lessee, as agent of the Company, the
Equipment will be new railroad equipment and no amortization or
depreciation will have been claimed by any person with respect thereto.
The Manufacturer represents and warrants that at such time the
‘Equipment will be new railroad equipment and that, to the best of
its kﬂDW]G‘dWE, no amortization or depreciation will have been claimed

" by any person with respect thereto.

The Manufacturer’s obligation as to time of dehverv is sitbject to
delays resulting from causes beyond the Manufacturm s reasonable
control, including, but not limited to, acts of God, acts of govern-
ment such as embargoes, priorities and allocations, war-or war condi-
tions, riot or civil commotion, sabotage, strikes, labor shortages, differ-
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ences with workmen, accidents, fire, flood, explosion, damage to plant,

'e‘:]uipmc'ﬂnt or facilities or delays in receiving necessiry materials.

~ Notwithstanding the preceding. provisions of this. Article 2, any
umt of the' Equipment not delivered, accepted and r4c,1:1;1ed for pursuant

to Article 3 hereof on or before July 2, 1973, shall be excluded from
this Agreement and not included in the term “‘Equlpment as used in

this Agreement, In the event of any. such: exclusion the Mdnumc~
turer, the (ump’my and the Lessee ‘shall execute an agreement sup-

‘plemwntml hereto limiting this Agreement to the hqmpment theretofore

delivered, accepted and settled for hereunder. If the Manufacturer’s
failure to deliver the units of the equipment so excluded from this
Agreement. resulted from one or more of the causes set forth in the
immediately preceding paragraph, a separate agreement shall be entered
into between the Manufacturer and the Lessee providing for the pur-
chase of such excluded equipment by the Lessee on the terms herein
specified, payment to be made in cash in accordance with the terms of

- this Agreement after delivery of such excluded equipment either

directly or by means of a conditional sale, equipment trust or such
other appropriate method of financing the purchase as the Tessee and

- the Manufacturer shall mutually determine.

The Equipment shall be subject to 11"wpectmn and dppmml prior
to delivery. by inspectors or other authorized representatives of the
Company (the Company hereby appoints the Lessee, or its authorized
representatives, as such representative), and the I\/Ia’nufactmjer shall
grant to any such inspector or other authorized representative reason-
able access to its plant. ‘From time to time upon the completion of the
construction of each unit or a number of units of the Equipment, such
unit or units shall thereupon be presented to an inspector or other
authorized representative of the Company and the Lessee for inspection
at the Manufacturer’s plant and, if each such unit conforms to the -
Specifications and the other requirements, specifications and standards
set forth or referred to in Article 1 hereof, such inspector or authorized
representative shall promptly execute and deliver to the Manufacturer,

-in such number of counterparts or copies as may reasonably be
-requested, a certificate of acceptance (hereinafter called a Certificate
of Acceptance) stating that such unit or units have been inspected and

.n;u'plcd on behalf of the Company and are marked in atcordancc with



Artic]e 1 -hereof: provided, however, that the Manuf*n.tux er shall not
therrﬁbv be re mved of its warmnty contamed in Itun 4 of Anne*c A
hereto. : : : o o
- On .mc mmnce of ea u.h of the umts oi the }z,qulpmmt pursuant to S -
this Article 2 on behalf of the Company as’ afnm&,md ‘the Company ’ '
assumes with respect thereto the responsibility “and . ruk of loss or _ _
damage and the Manufacturer shall deliver to the Company an !
invoice describing such unit and any special devices, racks or assemblics -
the cost of which is included in the P’i:rchasé Price of such unit and
stating that such unit is new stamhrd gauge railroad eqmpnwnt { other
~ than passenger or work eqmpment) first put into service no carlier o |
than the date of suth delivery and acceptance, and that the Pmchmc I
Prme of such umt s an amount therein @pemﬁed ’

ArTICLE 3. Pumhase Price amd Payment. ’The ba%e price per
unit of the E quipment is -set forth in Annex B hereto or will -be set
forth in. a. Supplement.. Such base price, which shall include’ freight
charges, if any, prepaid hv the I\I’mmfactul er, from the Manufacturer's
plant to the point of -delivery, is subject to such increase or decrease |
as may be or has been agreed to by the Manufacturer and the Lessee
including a decrease to the extent contemplated By Jtem 6, if any,
~of Annex A hereto. The term “Purchase Price” as used herein shall
mean the base price or prices as so increased or decreased. Tf on the
Closing Date (as'hereinafter defined in this Article 3) the aggregate .
of the Invoiced Purchase Prices (as hereinafter defined in this
Article 3 and in Article 3 of the Other Agreements hereinafter re-
ferred to) for which settlement has theretofore been and is then
being made under this Agreement and the other manufactu_r:_ng;{ agree-
ment or agreements referred to in Item 2 of Annex A heréto (herein
called the Other Agreements) would but for the provisions of this
sentence, exceed $20,000, , 000 less the aggregate of
the Invoiced Purchase Prlces (as defined in the
November Agreements) for which settlement has been
made under the November Agreements (or such larger a.mount
as the Company may at its option agree to), the Manufacturer
and the Lessee will, upon request of the Company,enter. into
an agreement with the Company excluding from this Agreement
‘such unit or units of the Equipment then proposed to be settled
for as are specified by the Company and as will, after giving
effect to such exclusion and any concurrent excluslon under the
Other Agreements, reduce such aggregate Invoiced Purchase Prices
under this Agreement and the Other Agreemem;s to




not more than $20 000 000 less the aggregate of the Invoiced
Purchase Prices (as def:med in the November Agreements)for
"which settlement has been made under the November Agreements
(or such largex amount as afcresaxd) and

'tiw Lessee agrees to purc}mse on the terms herem xpc(‘lht d any such
unit-or units of the Equipment so excluded from this- f\greunent froin
the’ Manufacturer for cash on the Closing Date, either directly or,
if the ‘\vhnufmturex and the Lessee shall mutually ag] ee, by means
of a conditional sale, equipment trust or other appropriate method of
financing, in which event the. Company shall.execute such. instruments
and take such other action as shall be reasonably requested by the
Lessee to wat in.the Leswe or its <1<:s1gnee tull t1t]e to %uch unit -or
umh : o I
The qupment shall be settled for on one C‘lmmg Datc, ﬁ\ed as
hereinafter provided (the Equipment maiﬂed for on the Uusmg Date
being hereinafter called the Group). o
\uhm‘t to thc pmvxsxuns of Article 4 h{:reuf the' Company hereby
promises to pay or cause to be paid-in cash to the Manufacturer at
such place as the Manufacturer may designate, on the Closing Date
with respect to the Group, an amount equal to (i) the Piirchase Price
of all units of the Equipment in the Group as set forth in’the invoice -
or invoices therefor (such invoiced prices being herein called the
Invoiced Purchase Prices) and (ii) if the Closing Date is later than
the 31st day following the date of delivery and acceptance of .a unit
pursuant to Article 2 hereof, interest (computed on the basis of a
360-day ym of twelve 30-day months) on the Invoiced Purchase Price
~of such unit from such 31st day to and including July 1, 1973, at a
rate per annum equal to the prime rate which Manufacturers Hanover -
Trust Company, New York, New York, would charge at 11:00 a.m.
on May" -1, 1973, for 90-day loans to borrowers of the highest credit
standing. -
The: term “Closing Date” with respect to the Group of. ihe Equlp~
ment shall mean July 2, 1973.
The parties hereto contemplate (subject to the limitations set forth
in the first paragraph of this Article 3) that the Company will furnish
409 of the Purchase Price of the (uwup of the Equipment and that
an amount equal to the balance of such Purchase Price shall be paid
to the Manufacturer by the Trustee from the proceeds of the issuance
of the Trust Certificates under the Equipment Trust Agreement, 1f the
Trust Certificates are not issued on or before ‘the Closing Date, the



Compmv wil furmsh ]OC % of the: Purchase Pr’ice tif the Grouﬁ of
the Lqmpment .
If the. Manufacturer shall nut receive on thc Clmmg Ddtt the
amounts payable to the Manufacturer in’ respect of the (Jroup pursuant
to.the third ;ara;{mph of this Article 3, the Manufacturer will promptly
notify-the Company and the Lessee of such event and, if such. amounts
shall not have been previously paid and the Manufacturer shall have

- otherwise complied with the conditions of this Agreement to entitle

the Manufacturer to. receive payment’ hereunder, the Lessee will riot
later than 90 days after the Closing Date, make payment to-the Manu-
facturer of such amounts, together with interest on the Imomed Pur-
chase Prices from such Closing Date to the date of ‘payment by the
Lessee at the rate of 8%, per annum or the maximum rate permitted
by law, whichever ‘is the ‘lesser; in which event -the Company shall
execute such instruments and takv such other action as-shall be reason-
ably requested by the Lessee to vest in the Lessee or its demgnee full
title to such Equipment, If the Lessee shall not make payment as afore-
said, the Co nipany shall execute such- instruments and take such
other action as shall be reasonably requested by the Manufacturer -
to vest in the Manufacturer or its designee full title to such Equipment,
whereupon the Manufacturer may, at its election, sell, lease, retain or
otherwise dispose of such Equipment and take such other actions and
exercise such other remedies as may be permitted by law; provided,
however, that the Lessee shall not thereby be relieved of 1ts obhgqt ions
“to make pavment to the Manufacturer as aforesaid.

All payments provided for in this Agreement shall be made in-
such coin or currency of the United States of America as at the time
of paymert shall h(, legal tf:!]dt‘r for the p.:wment of pubhc and prwatc
“debts. -

The Manufduurer shall and hereby does retdm sccuntv title to
-and property in the Lqulpmcnt until the Manufacturer shall have been
paid the amounts payable in respect of the Group pursuant to the third
paragraph ui this Article 3, notwithstanding the delivery of the Equip-
ment to and the possession and use thereof by the Company or- the
Lessce. "Upon pwment to the Manufacturer of such amnunts ( d) such
security title and property shall be transferred and assigned to the Trus-
tee by a bill or bills of sale executed and delivered by the M;inufacturér,
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" and theretlpnn such security- tl‘cle arnd pmperty shall be’ merged into the
security: title to. and prupertv in the Equipment weated by the qup«
ment Trust l&gl eement in favor of the Trustee, or, if- the: Equlpment .
Trust Agreement has not been executed and delivered on or prior .to

- the Closing Date, such security title and property of the Manufacturer
shall forthwith cease and terminate without further act of any of the
parties hereto or the Trustee, and ( b) any and all clmms, hens, security
interests or other encumbrances of any nature of or ar ising -from,
through or under the Manui*acturu with respect to the T qmpmmt qhall
forthwith cease and terminate.

ARTICLE 4 Conditions to Obligations of the (” ompany - The
obligation of the Company under this Agreement to pay or cause to be
paid to the Manufacturer any amount required to be paid pursuant-
to the third paragraph of Article 3 hereof with respect to the Group
of the Equipment is subject to the satisfaction, on or prior to the
Closing Date, of the fnlluwmg conditions:.

(a) the C ompany -shall have recewed the tollowmg‘ docu~
ments in such number of counterparts or copies as may reasonably
be requested in form and substance satisfactory to it:

- (i) if the Equipment Trust Agreement.shall not have
then been executed and delivered, a bill or bills of sale from
the Manufacturer transferring title to the Equipment in the

- Group to the Company and warranting to the Company and
to-the Lessee that at the time of delivery of each unit of
Equipment in the Group the Manufacturer had legal title to

_ such unit and good and lawful right to sell the same and title
to such unit was, at the time of such delivery, free from all

claims, liens, security interests and other encumbrances of any .

nature except as created by this Agreement and the Supple-

ments and except for the rwhts of the Lesqee under the

' Lease, '

{i1) the Certificate or C emﬁcates of Acceptance thh
respect to the Equipment in the Group referred to. in the
fifth paragraph of Article 2 hereof and the Lessee’s Certifi-

. cate with respect thereto referred to in § 1 of the Lease;
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_ (iil) the invoice or invoices with rcépe‘c'f to- the Equip-
~ment in the Group referred. to in the last pdrawraph of Article
- 2 hereof, ‘accompanied. by or: having Lndox sed thereon. a

‘ certlﬁcatmn by the Lessee as to the correctness of thc prices .
- of such I“qf.npment as set. forth- m such mvmce‘;; :

) ( w) an opinion of counsel for the Leswe dated the
.Clmmg Date, stating that (A) the Lessee is a- cm poration
~legally incorporated and validly existing in. goad standing
- -under the laws of its state of incorporation, and- has ‘the
."pmvc.r and author ity to own its pmpertleb and to carry on
ity business as now condicted, (B) this ‘“\greement and each
- Supplement have been duly authorized, executéd and delivered
by the Lessee and, assuming the due authorization, execution
and delivery thereof by the “\ﬂ'anm‘acturez and the Company,
- are valid, legal and binding agreements, enforceable in accord-
~ance with their terms, (C) the Leasé and any supplements
thereto have been duly authorized, executed and delivered by
-the Lessee and, assuming the due authorization, exuutmn and
dchwrv thereof by the Company, constitute mhd legal a,nd
binding agreements, enforceable in accordance “with - their
~terms, (D) the units. of the Equipment in the Group, at the
time of delivery thereof pursﬁant ‘to Article 2 hereof, were
iree of all claims, liens, security interests and other encum-
brances of any nature except as created by this Agreement the
Supplements and the Equipment Trust Agreement or as per-
mitted by Section 7.02 thereof and except for the rights. of
the Lessee under the Lease and (E) no appmvalfof the Inter-
state Commerce Commission or any other governmental au-
“thority is necessary for the execution, delivery or performance
‘of this Agreement and the Supplements, or 1f anv approval
is necessary it ha«z been obtained; . ' '

{v) an opinion of counsel for the Mdnufacturer dated
the Closing Date, addressed to the Company and, if the Equip-
“ment Trust Agreement has then been executed and delivered,

the Trustee, to the effect set forth in subclause (D) of clause
(iv) of this subparagraph (a), and stating that (A) the
- Manufacturer is a duly or mrn:reci and exlstmg corpnmtmn
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}m goad atmdmg under ﬁm Ide Oi the ctate of its 111»:«"»11)0« -
‘ration and . (B) this %greement and each Supplo nent have
héen duly authc?rx.ze_d, executed and’ delivered by the: Manu-
facturer and, assuming the due authorization, execution and
delivery by the Company and the Lessee, are légal and wvalid
mctmmums binding upon and enforceable against’ the \fhnu-
' _tacturer in accordance with their terms; and .
_ (vi) such other documents as the Cr'n‘npanv [‘ﬂd} reason-
: :J.hh’ ruqumt and ' :

(b) ‘the C ompany and Hu«, I;c,%ee qhall havc cntered into the”
Other L\me&mmtq with the res spective parties there,to, and

» (c) if the Equipment T rust Agrcement has then been exe-
cuted and delivered, the Manufacturer shall have éxecuted and
delivered to the Trustee an instriiment 5ati§f(1ttt“>rv in form and
sitbstance to it c*nm‘nrmmg the matters set forth in chusa (b)-or
the last sentence of Article 3 hereof, ‘

In giving’ the (;)I:xinio_ns specified iﬂ clauses (iv) and (v) of sub-
paragraph (a) of the first paragraph of this Article 4, counsel may
qualify any opinion to the effect that any agreement is a legal and
valid instrument binding and enforceable in accordance with its terms
by a general reference to limitations as to enforceability imposed by

bankruptey; insolvency, reorganization, moratorium or other similar
laws affecting the enforcement of creditors’ or lessors™ rights generally.
In giving the. opinion specified in subclause (D) of clause (iv) of
subparagraph (a) of the first paragraph of this Article 4, counsel may’
‘rely as to the Manufacturer’s title to the Equipment immediately prior
to the time. of delivery thereof under this Agreement or a Supple-
ment, on the opinion of counsel for the Manmfa’cturer

ArticLe 5. Warranties. The agreement of the partle% 1elatm0
to the Manufacturer’s warranty of materials and worlxmanshrp 1s set
forth in Ttem 4 of Annex A hereto.

ARTICLE 6. Patent Indemnities. Except in case ‘of ‘des‘igns,
processes or combinations specified by the Lessee and not developed -
or purported to be developed by the Manufacturer, and:artides and
materials specified by the Lessee and not manufactured by the Manu-
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facturer the I\Lmuiacturer agrees to’ mdemmfv pr otcct and hold
harmless the Company and the Lessee from and against any and all
liability, claims, demands, . costs, charges and eXpenses; mt,ludmg, '
mmlt;, payments and counsel. fees, in any manner imposed upon or
accruing against the (,mnpany and the Lessee because of the use in
or about the construction or operation of the Equipment, or any unit
- thereof, of any design, process, combination, article or material infring-
ing or clmmed to infringe on any patent-or other right.  The Lessee
likewise will mdf,mmfy, protect and hold harmless the Company from
and against any and all liability, claims, demands, costs, charges and
expenses, including royalty payments and counsel fees, in any manner
imposed upon or accruing against the Company bccausc of the use
in or about the construction or operation of the E quipntent, or any
unit thereof, of any design, process or combination specified by the
Lessee and not developed or purported to be developed by the Manun
facturer, or article or material specified by the Lessee and not manu-
factured by the Manufacturer, which infringes or is c]axmed to infringe
on.any patent or other right. The Manufacturer’ agrees to and hereby
does, to the extent legally possible without impairing any claim, right
or cause of action hereinafter referred to, transfer, assign, set over
and deliver to the Company and the Lessee every claim, right-and cause
of action which the Manufacturer has or “hereafter shall have against
“the originator or seller or sellers of any design, process, “combination,
article or material specified by the Lessee and used by the Manufacturer
in or about the construction or operation of the Equipment, or any
unit thereof, on the ground that any such design, process, combination,
article or material or operation thereof infringes or is claimed to
infringe on any patent or other right, and the Manufacturer further
agrees to éxecute and deliver to the Company and the Lessee all and
every such further assurances as may be reasonably requested by them
more fully to effectuate the assignment, transfer and delivery of every
~such claim, right and cause of action. The Company will give notice
to the Lessee of any claim known to the Company on the basis of which
liability may be charged against the Lessee hereunder and the Company
or the Lessee will give notice to the Manufacturer of any claim known
to the Company or the Lessee, as the case may be, on the basis of which
liability may be charged against the Manufacturer hereunder.
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B ARTII‘CLB_"”." Taxes. All payments to be made or caused to be
made by the Company or the Lessee hereunder will be free of expense

to the Manufacturer with respect to the amount of any. local, state or

tederal taxes (other than net income taxes, gross receipts taxes [except

gross receipts taxes‘in the nature of or in lied of sales taxes], franchise

taxes measured by net income based on such receipts, excess profits
taxes and snmlar taxes), a%‘;m%ments, license fees, chargm fines or

‘penalties lemed or 1mposed upon, .or in connection thh or measured

by, this Agreement or any sale, use, payment, shipment, delivery or
transfer of title undér the téerms hereof, all of which' taxes, assess-
ments, license fees, charges, fines dand penalties the L(»mpanv or the
Lessee, as the case may be, assumes and agrees to pay on demand in
addition to'the Purchase Price of the Equipment; proz vdéd however,

that the Company will have no nb]tgdun on to pay any such taxes, assess-
ments, license fees, charges, fines or penalties unless it shall have re-

‘ceived payment thereof from the Lessee pursuant to § 5 of the Lease;

and the Lessee hereby agrees to perform such obhgdtmn 11: the Com~
pany should fail to do so. :

»’\RTICLF 8. Notice. Any notice hereundcr to the party desxgnated
below shall- be deemed to . be rOpt:rly served if delivered or malled

'tu it at the following specified addresses:

(a) to the Company, at. P. O. Box 318, Church Street
Station, New York, N. Y, 10015, attention of Corporate Trust
Division (with copies to General Electric Credit Corporation,
P. O. Box 8300, Stamford, Connecticut 06904 and - General

» Llectrlc Credit Corporation, P. O. Box 81 (North Station), White
Plains, N. Y. 10603, attention of Loan Officer),

(b) to the Lessee, at 300 South- Wacker Drive, Chicago,
Il]inois'606{)6 attention of the Vice President—Finance,

(¢) to the Manufaatux er, at its address set f nrth in Item 5

- of Annex A hereto,

or at such other addresses as ma} hwc bcr:n furmshed in wrxtm«r by
such party to the other parties to this Agreement.

ARTICLE 9. Article Headings. All article headmgs are inserted
for convenience only and shall not affect any- con@trucucm or mterpre-

~ tation of thls Agreement



ARTICLE 10. E ﬁect and M odzﬁcatwn of Agreemeazt ThlS Agree-
ment, and the Annexes relating hereto, exclusively and completely state
the rights and agreements of the Manufactarer, the Company and the -
Lessee with' respect to the Eqmpment and supersede all.other agree—'
ments, oral or written, with respect to the. Equlpment other than the
Lease and -the Eqmpment Trust Agreement No- varlatlon ‘of this
Agreement . and no waiver of any of its provisions. or conditions shall
be valid uriless:in writing and duly ewcecuted on behalf of the Company, v
the Manufacturer and the Lessee. S : :

Am ICLE 11. Law Governmg The terms of thlS Agreement and
all rights and obhgatlom hereunder qha]l be governed by the laws of
the State of New York. :

ARTICLE 12. Salccesso;s and Assigns. As used herem the ‘terms
Manufacturer, Company, Trustee and Lessee shall be deemed to include
the successors and assigns of the’ Manufacturer the Company, the
T rustee and the Lessee '

ARTICLE 13. - Recording. Prior to,the delivery and a_c:_ceptance_of‘
- any of the Equipment hereunder, the Lessee will -cause this Agreement
and, in the case of Equipment described in a Supplement, such Supple-
~ ment to be duly filed and recorded with the Interstate Commerce Com-
‘mission in accordance with Section 20c of the Interstate Commerce Act.
The Company and the Lessee will from time to time do and perform any
other act and will execute, acknowledge, deliver and the ‘Lessee will.
file, register and record any and all further instruments required by law
or reasonably requested by the Manufacturer or the Trustee for the
purposes of proper protection of the security title of the - Manufacturer
or the Trustee and the rights of the holders of the Trust. Certlhcates._
and of fully carrying out and effectuating this Agreement and the
intent hereof : : :

ARTICL]: 14. E xecution. This Agreement may be eJ\ecuted in -
- any number of counterparts, each of which so executed shall he deemed
to be an original, and such counterparts together shall constitute but one
and the same contract, which shall be sufficiently evidenced by any such
original counterpart, ' '
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In WITNESS WHEREOF, the parties hereto, each pursuant to due

corporate authority, have caused this Agreement to }e duly executed
as of the dmm first above written. o

AL If INIJU.&: TRIES, INC,QRPORATLD

L Vice P?’e.nde'nt
[CorPORATE SE

Attest :A

]

~Assist m*t,t‘x ec y;ﬁary

Ny ., TN L e
Ban s Trus i;w CoMpayy,
as "[ru@tet ‘

by.. ......... —GNTII
Assistant l ice President

CoRPORATE SEALT
[ .

‘Htr“%‘f

,r/-"l: z: g wvﬂ{&r ;{!‘" ”

Ah stant %mrc tary
. - T ice F?mzde*m‘-----«]“mam4
[CorrORATE SEAL] ¢

LI R N R R

Secretary



- [Norariar Sear]

STATE OF NEW YORK .
OUNTY OF NEW YORK ‘
_ o )

#

appeared W, W. WILSON , to me personally known, who, being hy
me duly sworn, says that lm is a Vice President of ACI INDUSTRIES,
INCORPORATED, that one of the seals affixed to the fmrngmnv 111%1:1'111111,11&
is ‘the corporate seal of said corporation, that said instrument was

e = - o
Onthis 287  day of Abeceutow 571 ; before me personally

Csigne 4 ;md w:ﬂed on’ behcﬂf of amd mrpmmtmn by authmmw m“ its,

/‘ ‘ . ‘ mm 7 Rt AN

»lwu

ITARIAL & 3 : © O EDWIN F, MEYER
Wﬁ TARIAL SEAL] NOTARY PUBLIC, State of New York

No. 30-7917803

in Masson County

iled “in New York County
sion Expires March 30, 1974

Certif
Comn
STATE 0F NEw YORE | P
County oF NEW Yor § ™7

On this 28+ day of Decewber, 475 | before me personally
appeared RON Y 1 PELUSO to me per":rwnaﬂy known, who, being by
me duly sworn, Mya that he is an Assistant Vice President of Bangeus

Trust CoMpany, thdt one of the seals affixed to the foregomu‘ instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the
foregoing instrument was the free act and dwd of amd mrparatwn

o LYLE TEA
Mooty Pubilte,
Mo .
Cualified in M aty -
Certificate filed in ¢ York - County
Commission Expires Morch 30, 1973
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STATE OF JLLINOIS '

County oF CoOK 55
Hn ﬂlls ol dw of ,rﬁ,:.,wm« Moo 5 72 before me personally

appeared N. V. REICHERT, to me persc mal]} known, who, hemg by me

duly sworn, says that he is the Vice President—Finance of TrRAILER

Train CoMmyany, that one of the seals affixed to the foregoing instru-

ment is the corporate seal of said corporation, that said instrument was

signed and sealed on behalf of ‘said corporation by autharity of its

Board of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said corporation.

e L - c‘ : ’I‘ ~ ( - . .
B Notary Public
{!J?ﬁi]’o"m:a.«::mL S]E:A.H

‘M y ¢ mlmmsnun expires
Ihy t,'m
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ANNEX A—ACF INDUSTRIES, INCORPORATED
Ttem 1: ACF Industries, Incorporated, a New Jersey ic’c»rporation..

Item 2: The Manufacturing Agreements dated as of . December 1,
' C 1972, nrﬂr)rm‘thf* Company, the Lessee and Bethlehem Stecl
- Corporation and Pullman ]"nmrpomted (I’ul man-Standard
: dwmu mjy, xmpﬂ‘m»e]y

Item 3 t []utexmumllv left bla,nk j :

Item 4. ﬂafmmjuclnwm H?’nwanw nf Materials and M “orkimanship.
The Manufacturer warrants that the units of the Equipment
will be built in accordance with the Specifications and with
the other requirements, specifications and standards set forth
or referred to in Article 1 of the Manufacturing Agreement
to which this' Annex A is attached (hexelmi‘rer called the
Agreement) and warrants the Equipment will be free from
defects in material (except as to specialties incorporated
therein which were specified or f;upplied by the Lessee and not

‘manufactured by the Manufacturer) and workmanship or
design (except as to designs tapu..nﬁe.d by the Lessce and not
developed or purported to be developed by the Manufacturer)
under normal use and service; the Mamuartmer s obligation
under this paragraph being limited to those duu,tea notice
of which has been provided to the Manufacturer within one
year after delivery of such unit and which the Manufacturer’s
examination shall disclose to its satisfaction to- have been
thus defective. This warranty is expressly in lieu of all
other warranties, expressed or implied, including any
implied warranty of merchantability or fitness for a par-
ticular purpose, and of all other obligations or liabilities
on the part of the Manufacturer, except for its obligations
under Articles 1, 2, 3 and 6 of the Agreement. The Manu-




Item &5:

Ltem- 6

Hln ction as provided i in Article 2

“‘design(s)”" as used here

Jinclude articles, ma

into pursuant to the Agree

13

1 &Lm[t“l tlenhcr dmnmf‘% nor authorizes any permn to asstme

for it any other liability in connection with ‘the constr uction
l.md delivery of the Equipment, except as afores id. '
- The Manufacturer further agrees that neither iho in-

2 of the Agr t*em(*nt nor any
examination, nor the mwplmm e-of any units of the Iquip-
ment as provided in said Article 2, shall be dec’mwl a waiver:
or modification by the Company and/or the 1;«‘*%@? of any
of ‘their rights under this Item 4. )

It 18 further understood and agreed *ﬂmf"the word
in and in Article 6 of the A \greement
and the word “specialties” as used herein shall be deemed to

erials, systems, formulae and processes.

TSC!‘"ﬁlf"hilz'd Avenue, New York, N Y. 10017,

In the event that any lower base prices than ‘those set forth

Annex B to the Agreement or in any supplement entered
nent are made by the Manufac-
turer on railroad equipment similar in type to any unit of the
Equipment, the Manufacturer agrees to make a correspond-
ing reduction in the base price of any such unit of the
Equipment delivered pursuant to Article 2 of the Agreement
on or after the date of said other price reduction.”
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MAN! FA(""I’URIN(, A(;hhhM N’T ‘511[’PLLMENT NO RN
MAI\UFAUI‘[ RIN(, AGBLEMEN’T SU PPLEMENT NO.
., dated asof ... oy 197, ., among ACT INDUSTRIES,
- IncorporATED, a New Jersey corporation (hereinafter called the
Manufacturer), Bankers Trust CoMmpany, a New York cor-
poration, as Trustee under a Trust Agreement dated as of
December 1, 1972, with GENERAL ELecTRIC CREDIT CORPORA-
TI0N, and TrarLEr Train Company, a Delaware corporation

(hereinafter called the Lessee). | '

The parties hereto have herctofore entered into a Manufacturing
\grummt dated as of pecember ]_ 1972, which was filed and recorded
with the Interstate Commerce Commission purxuant to Section 20c of '
the Interstate Comumerce Act on » at Mo,
recordation number , which provides for the execution and
delivery from time to time of supplements thereto eacl substantially in
the form hereof for the purpose of subjecting to said Manufacturing
Agreement additional units of new, standard gauge railroad equipment.
The following units of such railroad equipment are henlw s1th-
J(‘Lff‘d to. said Manufacturing /5w1 egment

TYP]EE :

TrATLER TRAIN'S Or
MAaNUFACTURER'S SPECIFICATION @

QUANTITY:
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LEssEE’s. Roan NUMBERS
(ALL INCLUSIVE) :

Uit BASE PRICE:
ToraL BAse Price:
DATE oF DELIVERY :

In wiTNESs WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this Supplement to be duly executed

- as of the date first above written.

ACF INDUSTRIES, INCORPORATED,

[CorPORATE SEaL] : . Vice President

Attest:

Avsmtant S‘e’rrei‘ary

]:)ANKI‘R% TRU“’T ComPANY,
as Trustee,

[CorPORATE SEAL] - Vice President

Attest:

Assistant Secretary
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TRAILER TRAIN COMPANY, .

' [CORPQRATE bEAL] _ AR Vlce Premdent '
' ',Attest -
Ass1stant Secretary
STATE oF ILLINOIS | ;
oy $S:
County oF Cook
Onthis  day of , 197 -, hefore me personally
appeared ' , to me personally known, who,

being by me duly sworn; says that he is a Vice Pmmdcnt of PuLLman
INCORPORATED (PULLMAN-STANDARD pIvIsION}, thiat one of the scals -
affixed to the foregomg instriument is the corporate seal of said corpora-
- tion, that said instrument was signed and sealed on behalf of said cor- -
poration by authority of its Board of Directors and he acknowledged
that the execution of the foregomg 1nstrument was the frec act and
deed of sald corporatlon x

Notary Puhllc

,.[NOT;?\RIALl SEaL] .

My commission expires

ot
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StatE oF - NEW. YORK )
CounTty oOF NEW YoORK } S8

On this - day of ' 197 before me. personally
appeared. - - to me: personallv known, who,
‘being by, ine duly sworn, says that he is a Vice President of BANKERS
Trust ComPaNY, that one of the seals affixed to the forcgomg instru-
ment is 'the corporate seal of said cor poration, that said- instrument
was signed and sealed on behalf of said corporation by authority of its
Board of Dlrectors and he acknowledged that the execution of the fore-
going instrument was the {free act and deed of said corporatmu

[N ()'rA:RIAI,' SeAL]

STATE oF [LLINOIS
County or Coox

On this day of , 197, before me personally
appeared - , to me personally known, who;
being by me duly sworn, says that he is a Vice President of TrRATLER
Trarin ComPANY, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
- signed and sealed on behalf of said corporation by authority of ifs
Board of Directors and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

........................

NOtdrV Publu

[ NorarRIAL SEAL]

My commission expires



